ARRA - Federally Funded: Locally, TDOT, or Combination Managed

Amendment: 1
Agreement Number: 090087
Project Identification Number: 112658.00
Federal Project Number: ARRA-STP-M-9409(135)

State of Tennessee Department of Tran;p‘éﬂatlon

zu
S

, 20 by
ANSPORTATION, an
“Department")%%ﬂ Shelby County
ng:an understandmg between the
e project descrlbed as:

ed and replaced with a revised

conditions® éls to the manner in which the Project will be undertaken and
completed..

l "é’__m
A.2 Modifications and AdditioRs:

a) Exhibit(s) are attached hereto and by this reference made a part hereof.

B. ACCOMPLISHMENT OF PROJECT

IB.1 General Requirements:
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b)

c)

Utility Coordination by: Agency

Construction by: Agency

ARRA - Federally Funded: Locally, TDOT, or Combination Managed

Funding Provided by

Responsible Party Agency or Project.
Environmental Clearance by: Agency Agency
Preliminary Engineering by: Agency Agency

Right-of-Way by: Agency Agency

the phases as a351gned above
practical dispatch, in a sourn
with the provisions herei
in accordance with a

erformed
ent procedures,\ %g%ﬂehnes
: scrit  the Depgrémlent's Local
Government Guldelmes avallable in electromc formi - which bymfﬁls reference is
made a part hereof as if: :

. !”%:{5

A full time employee of th rvise the herein'd descrlbed phases of the

Project. Sald fu} i

period is requested by thy Agency and granted in writing by the Department prior
to the explratlon of the. Agreement. An extension of the term of this Agreement
will be effected thrm.fgh an amendment to the Agreement. Expiration of this
Agreement will be cdnsidered termination of the Project. The cost of any work
performed after the expiration date of the Agreement will not be reimbursed by the
Department.

B.3 Environmental Regqulations:
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a) The Department will review environmental documents and require any appropriate
changes for approval as described in the Department’s Local Government
Guidelines.

b} In the event the Agency is made responsible for the Environmental Clearances in

Section B.1(a) of this Agreement, the Agency will be solely responsible for
compliance with all applicable environmental regulations and for any liability
arising from non-compliance with these regulations and will reimburse the

Department of any loss incurred in connection thergWith. The Agency will be

responsible for securing any applicable permits asféiescrlbed in the Department’s
Local Government Guidelines. y

c) In the event the Agency is made respons1ble*s~for the B
section B.1.(a) of this Agreement, then the Agency mu?%’ ;
clearances before it begms final design and:

ental Clearances in
lete envnronmental

Section B.1.(a) of this stateéfﬁndlng is providing

reimbursement, except as ! 1ng‘§$r5 the Department, the
Agency shall nolexe Engineering phase of
the PI‘OjeCt wﬁﬁf)ut’ %' 1 epa.mﬁent F allure to obtain such

b) 1nv01ves constru ting and equipping of facilities on

=

ystem zmd/or is a PmJeet with Federal participation and the
X | S
taty Engineering in section B.1.(a) of this

i % to the Department for approval all
P # Overmg the Project. The Department will

reWéﬁ%all plans and specnﬁcatlog}sfand will issue to the Agency written approval
w1th By proved portlons e£the Project and comments or recommendations

ts

1) After resolutloné * of these comments and recommendations to the
Department‘, sfaction, the Department will issue to the Agency written
approval andrauthorization to proceed with the next assigned phase of the
Project. Failure to obtain this written approval and authorization to
proceed shall be sufficient cause for nonpayment by the Department.

c) In the event that this Agreement involves the use of State Highway Right-of-Way, the
Agency shall submit a set of plans to the TDOT Traffic Engineer responsible for
the land in question. These plans shall be sufficient to establish the proposed
Project and its impact on the State Highway Right-of-Way.
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B.5 Right-of-Way

a)

b)

c)

d)

b)

The Agency shall, without cost to the Department, provide all land owned by the

Agency or by any of its instrumentalities as may be required for the Project right-
of-way or easement purposes.

The Agency understands that if it is made responsible for the Right-of-Way phase in
section B.1(a) hereof and federal and/or state funds are providing the
reimbursement, any activities initiated for the appralsﬁﬁ%r the acquisition of land
prior to authorization from the Department will nq;%be reimbursed and that failure
to follow applicable Federal and State law in tH ggard may make the Project
ineligible for federal and/or state funding. gf‘:?“ 3

The Department will review the processes the Agency used f acqyisltlon of land
and other right-of-way activities.: es are foundeggibe in accordance
with the Uniform Relocation :Assi: nd:‘Real Property écqwsmon Policies
Act of 1970, as amended L. 1894); the Department will
certify that the acquisition phase ompleted: appropriately. Tiié" Agency
understands that the Pt ee nstruction p{iaSe until this
certification of the acquisitiol It furthepyiderstands that

if the processes used "

“ertiﬁcgéti(\iﬁﬁ* is impossible,
federal and/or state fun'

Prqe%@lf such withdrawal
l%gﬁartment for all federal
j;hdrqavﬁ‘f*"

haSe, it agrees to correct any
; | the State Highway Right-of-
uding: ut not hm_"‘ d to the replacement of any control access fence
remeved by thes B cy or 1ts Contractor or agent during the Construction phase of
e PI‘O_]eCt = s

5 hat the Agency is m&%‘responsmle for the Construction phase in section
Agreement Séxcept as otherwise authorized in writing by the
Departrnent the Agency § sh&ll not execute an agreement for the Construction phase
of the Project without ﬂ;e written approval of the Department. Failure to obtain
such approval shall bessufﬁment cause for nonpayment by the Department.
":3
In the event that the Department is made responsible for the Construction phase in
section B.1.(a) of this Agreement, when the construction phase begins, the Agency
may make such periodic visits to the Project site as necessary to familiarize itself
generally with the progress and quality of the work and to determine in general if
the work is proceeding in accordance with the Construction Agreement. If there is
any perceived failure, the Agency shall give prompt written notification to the
Department’s Resident Engineer in charge.
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d)

B.7 Detours

a)

ARRA - Federally Funded: Locally, TDOT, or Combination Managed

If the Project includes State Highway Right-of-Way and the Agency is responsible for

the Construction phase, the Agency shall follow all requirements imposed by the
TDOT Traffic Engineer.

[n the event that the Project includes State Highway Right-of-Way and the Agency is
performing any construction work on this project, such work shall be performed to
the satisfaction of the Department. If the Agency is being compensated for any
construction work under this Agreement, any remedia jﬁrork deemed necessary by
the Department shall be done at the Agency's sole e;(p"%nse

'" %40 bid hereunder must be
-l Under Federal law,

?}
S

-&:! -

If the Agency deems a d taln afﬁc durlng a road
closure, then the Agency: shy ign talnﬂﬂm detour route in strict
accordance with, n PQ}@Notes and the Manual

1) The Agency sha.ll a531st and ensure that all utility relocation plans are
stibmitted by the “utilities and received by the Regional TDOT Utility
Office per . Ff%OT‘s coordination instructions for approval prior to the
Project advettisement for bids.

2) The Agency agrees to provide for and have accomplished all utility
connections within the right-of-way and casements prior to the paving
stage of the Construction phase.

B.9 Railroad
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a) In the event that a railroad is involved, Project costs may be increased by federally
required improvements. The Agency agrees to provide such services as necessary
to realize these improvements. The Agency understands it may have to enter into
additional agreements to accomplish these improvements.

C. PAYMENT TERMS AND CONDITIONS
C.1 Total Cost:

¥ Project expenditures with
bed Project, this provision

in the event that the Agency shall receive reimbursement 1
federal and/or state funds for any portion of the herem
shall apply. &

a) The Department agrees to reimburse the A ncyl‘for eligible:g
expenditures as detailed in the '
federal and/or state funds made 4v
the Agency, provided tha ‘the max1
forth in Exhibit A. B

C.2 Eligible Costs:

In the event that the Agency shall

a) Only Project cgsts incur
as detallcd'in the Dep

o6 all not partmlpate in any cost which is not incurred in
‘éﬁﬁf@rmlty with applicable federaLagd state law, the regulations in 23 C.F.R. and
49“‘*f and policies and procedures prescribed by the Federal Highway

lon (FHWA). Fedé@aﬁ*‘”funds shall not be paid on account of any cost

: %o authorizatiop by the FHWA to the Department to proceed with

ctior part thereof mvolvmg such cost. (23 CFR 1.9 (a)). If FHWA and/or

the Department determ" & that any amount claimed is not eligible, federal and/or
nay: be approved in the amount determined to be adequately
supported. The Depaftment shall notify the Agency in writing citing the reasons
why items and amounts are not eligible for federal and/or state patticipation.

Where correctable non-compliance with provisions of law or FHWA requirements

exists, federal and/or state funds may be withheld until compliance is obtained.

Where non-compliance is not correctable, FHWA and/or the Department may

deny participation in Project costs in part or in total.
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b) For any amounts determined to be ineligible for federal and/or state reimbursement
for which the Department has made payment, the Agency shall promptly
reimburse the Department for all such amounts within ninety (90) days of written
notice.

c) The Agency agrees to pay all costs of any part of this project which are not eligible
for federal and/or state funding. These funds shall be provided upon written
request therefore by either (a) check, or (b) deposit to the Local Government
Investment Pool, whenever requested.

C4 Payment Methodology:

& 3‘:;%.»&
In the event that the Agency shall receive federal and/ot statea?ﬁi adi:for any portion of the
herem described Project, this provision shall apply. N

i ed in the%ocal Government
umentahon priot. T to any
be submitted n(r more often

a) The Agency shall submit invei
Guidelines with  all
reimbursement of allow:
than monthly but at leas
by allowable cost line-i

item to date, the total

01ceﬁ§all be accompanied
%@r means acceptable to
;‘%ﬁ‘%

shallmo?’ prejudlce the Department's
1 any mv01ce or, %mﬁtter in relation thereto. Such

?&prowdeﬂ nor as ﬁnaL approval of any of the costs invoiced

ey Amymce shall be suﬁject to reduction for amounts included
any invoice or @y 'ent theretof € made which are determined by the
ment not to constltute allowﬂ}le%costs Any payment may be reduced for
ments or increased for uMef—bayments on subsequent invoices.

"u

Agreement;?the Departmeng reserves the right to withhold said disputed amounts
pending fihal resolution:ofithe dispute.

In the event that the Department is managing all phases of the Project herein described,
this provision C.5 does not apply.

a) Subject to other provisions hereof, the Department will honor requests for

reimbursement to the Agency in amounts and at times deemed by the Department
to be proper to ensure the carrying out of the Project and payment of the eligible
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costs. However, notwithstanding any other provision of this Agreement, the
Department may elect not to make a payment if:

1) Misrepresentation:
The Agency shall have made misrepresentation of a material nature in its
application, or any supplement thereto or amendment thereof, or in or with
respect to any document or data furnished therewith or pursuant hereto;

2} Litigation: ,é‘ffg,‘.,
There is then pending litigation with resmct to the performance by the
Agency of any of its duties or obli s which may jeopardize or
adversely affect the Project, this Agregffie payments to the Project;

3) Approval by Department:
The Agency shall have tak

contained herein

Default;__......
efault; ..

.d-’?

In the event ﬁylat the "Agency sha
herein des tied Project, this prov

C? Offset:

In the event that the Agency shail receive federal and/or state funds for any portion of the
herein described Project, this provision shall apply.

a) If, after Project completion, any claim is made by the Department resulting from an
audit or for work or services performed pursuant to this Agreement, the
Department may offset such amount from payments due for work or services done
under any agreement which it has with the Agency owing such amount if, upon
demand, payment of the amount is not made within sixty (60) days to the
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Department. Offsetting any amount pursuant to this section shall not be considered
a breach of agreement by the Department.

C.8 Travel Compensation

a) If the Project provided for herein includes travel compensation, reimbursement to the
Agency for travel, meals, or lodging shall be subject to amounts and limitations
specified in the “State Comprehensive Travel Regulatlons ” as they are amended
from time to time and subject to the Agreement Budg?

D STANDARD TERMS AND CONDITIONS

:D.1 Governing Law:

&

a) with the laws of

This Agreement shall be govern

 actions” “that may agse under
rees that any rlggts or claims
under, and fany remedies
ose rlghtﬁéd remedies, if
ions 9,;-8 -101 through 9-8-

] and e‘pserve and comply with those
ii; ordinances, and regl‘ﬂatlons in any manner affecting
work and those mstructmnﬁs “and prohibitive orders issued by the
Goverm‘nent regardmg"“fortlﬁcatlons military and naval
ix,a?reas The A y shall observe and comply with those
"_’*fions, instructggias and orders in effect as of the date of

a«n%
eby, agree that fat&?'e of the Agency to comply with this provision
> a material br@ch of this Agreement and subject the Agency to the

repaymentfof all damageg suffered by the State and/or the Department as a result
of said bréach. ¥

D.3 State Law:

a) Nothing in the Agreement shall require the Agency to observe or enforce compliance
with any provision thereof, perform any other act or do any other thing in
contravention of any applicable state law, provided, that if any of the provisions of
the Agreement violate any applicable state law, the Agency will at once notify the
Department in writing in order that appropriate changes and modifications may be
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made by the Department and the Agency to the end that the Agency may proceed
as soon as possible with the Project.

_IZ_) 4 Submission of the Proceedings, Agreements, and and Other Documents:

a) The Agency shall submit to the Department such data, reports, records, agreements,
and other documents relating to the Project as the Department and the Federal
Highway Administration may require.

%D.S Appropriations of Funds:
i a) This Agreement is subject to the appropriation agﬂ' ava

funds. In the event that the funds are mot ap ated or are otherwise
unavailable, the Department reserv. :

ed to compensatij:l for all
he termmatép?ﬁ%ate Upon
ver froge.Hhé Department
or_%ny*ﬁ other damages

satisfactory and autho
such termination, the
any actual, general,

p ment Qﬁ'«;any payment to the Agency
iutezor. b a waiver by thé%epartment of any breach of
covgnant or%default whu;h may then exxgﬁaan the part of the Agency and the
mﬁﬁg?of suc Ty gent by gﬁe Departmenpt, while any such breach or default shall
exi e .impair or prejudih@ any right or remedy available to the
o such breach,gr default.
4 ‘:‘%-%?

F’*‘_‘__hls. agreement shall be; cmstrued to limit the Department’s right at any
oy s - upon its hlghwag@ght of-way, lncludmg the area occupled by the

The Department shall ﬁot be obligated or liable hereunder to any party other than the
Agency.

a)

3D.8 Independent Contractor:

a) The parties hereto, in the performance of this Agreement, shall not act as agents,
employees, partners, joint ventures, or associates of one another. It is expressly -
acknowledged by the parties hereto that such parties are independent contracting
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entities and that nothing in this Agreement shall be construed to create a
principal/agent relationship or to allow either to exercise control or direction over
the manner or method by which the other transacts its business affairs or provides
its usual services. The employees or agents of one party shall not be deemed or

construed to be the employees or agents of the other party for any purpose
whatsoever.

b) The Agency, being a political subdivision of the State, is governed by the provisions
of the Tennessee Government Tort Liability Act, ,Mgessee Code Annotated,
Sections 29-20-101, et seq, and all other applicable } Jaws. =
A

D 9 Maintenance:

a) Nothing contained herein shall be construeﬁ as ch giig  the. maintenance
responsibility of either party fi e referenced ‘Pipet
system of highways. If the . ¢ ]
any traffic signal, lighti
Agency shall be solel
maintenance and oper:
related equipment, wi
shall furnish electrical
the pr0_|ect Addltlon ]

perated"ﬁ'aewce(s), dhen The
y: all costs assoél ed with
dev1ces to{gggﬁ‘aer with the
nances, the Agency
) may b% ihktalled as part of
e A@gty shall be solely

4
is made responmb{e’ for the Construction phase in
of this Agfeement and to,mfze extent that the Department is
; mphsh15 the constm%tmﬁ of the project, the Department will
@onstruction pﬂa&e of the project has been completed;

ure to I‘lOtlf theé Agency shall not relieve the Agency of
f&%ﬁ:amtenance respon51b1ht|es 45 ¢

b)

nE T

In the event that the hep in-described, f roject is funded with federal funds, the following

shall apply:

a) DBE Pollcy
It is the policy of the Department that Disadvantaged Business Enterprises, as
defined in 49 C.F.R.,, Part 26, as amended, shall have the opportumty to participate
in the performance of agreements financed in whole or in part with Department
funds under this Agreement. The DBE requirements of applicable federal and state

regulations apply to this Agreement; including but not limited to project goals and
good faith effort requirements.
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b) DBE Obligation:

The Agency and its Contractors agree to ensure that Disadvantaged Business
Enterprises, as defined in applicable federal and state regulations, have the
opportunity to participate in the performance of agreements and this Agreement. In
this regard, all recipients and Contractors shall take all necessary and reasonable
steps in accordance with applicable federal and state regulations, to ensure that the
Disadvantaged Business Enterprises have the opportunity to compete for and
perform agreements. The Agency shall not discriminate on the basis of race, color,
national origin or sex in the award and performam of Department-assisted
agreements. 4

:D.11 Tennessee Department of Transp

& <
a) In accordance with the Tennessee Department of Trafsho atlgn regulations
governing Contractor Debarme { ion, Chapter D:5-1, the Agency

individual persons appeat
Excluded Parties List t
covered transaction rela
a bid or proposal, ente
subContractor. ;

pal of any pamg@ant in any
sactions incl “submitting

transaction,

2) The certification in this clause is a material representation of fact upon which
reliance was placed when the Department determined to enter into this
transaction. If it is later determined that the Agency knowingly rendered an
erroneous certification, in addition to other remedies available to the Federal
Government, the Department may terminate this transaction for cause or
default.
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3) The Agency shall provide immediate written notice to the Department if at
any time the Agency learns that its certification was erroneous when
submitted or has become erroneous by reason of changed circumstances.

4) The terms "covered transaction," "debarred,” "suspended,” "ineligible,” "lower
tier covered transaction,” "participant," “person," ‘"primary covered
transaction,” "principal," "proposal," and "voluntarily excluded," as used in
this clause, have the meanings set out in tha%@eﬁmtlons and Coverage
sections of rules implementing Executive Ordef”’12549 You may contact the
Department for assistance in obtaining a cop ‘ those regulations.

5} The Agency agrees by entering into thlsﬁgreem t
enter into any lower tier covered transachpn with 2ipedson who is debarred
suspended, declared ineligible;. oi i
this covered transactio

6) The Agency furtheragrees by entering into.this "-greement that it ame include
the clause titled "C i nt, Suspensm%%\tl‘nellglblhty
and Voluntary Ex¢ insaction, 3. rovided by the

Department, withot covered trhsactions and in
all solicitations for ‘{‘

f,‘?%%
éﬁectlve participant in a
%’, suspended, ineligible, or
i ransacgm unless it knows that the
_”* A participant ma%dmlde the method and frequency

(Non- procuremem»
Administration. ¢

contained in the f@;’egomg shall be construed to require establishment
$tetn of recordsmn order to render in good faith the certification
ed by this clagsiq The knowledge and information of participant is not
requited to exceed ghgt "
ordinary course ofil

siness dealings.

9) Except for transactions authorized under these instructions, if a participant in a
covered transaction knowingly enters into a lower tier covered transaction
with a person who is suspended, debarred, ineligible, or voluntarily excluded
from participation in this transaction, in addition to other remedies available to
the Federal Government, the Department may terminate this transaction for
cause or default.
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b) Certification Regarding Debarment, Suspension, Ineligibility and Voluntary
Exclusion--Primary Covered Transactions:

The prospective participant in a covered transaction certifies to the best of its
knowledge and belief, that it and its principals:

1) Are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal,
State or local department or agency;

& iy

2) Have not within a 3-year period preceding
had a civil judgment rendered against them
criminal offense in connection with:
performing a public (Federal, State or lo%al) transact

pubhc transactlon v1olat1

roposal been convicted of or
ommission of fraud or a
empting to obtain, or
agreement under a
Higfist statutes or
orgery, brlbety,' falsification or
or recewt%g stolen property,

gction with the perfonnanceﬂﬁgﬁ%%ny Project, the Agency shall not discriminate
emp]oyee or apphea‘ﬁf for employment because of race, age, rellglon

saction to ensure that applicants are employed and that employees are
treated diiring employ;q“ent without regard to their race, age, religion, color,
gender, national origify, ‘disability or marital status. Such action shall include, but
not be limited to, the following: employment upgrading, demotion, or transfer;
recruitment or recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeship.

b) The Agency shall insert the foregoing provision in all agreements modified only to
show the particular contractual relationship in all its agreements in connection with
the development of operation of the Project, except agreements for the standard
commercial supplies or raw materials, and shall require all such Contractors to
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insert a similar provision in all subcontracts, except subcontracts for standard
commercial supplies or raw materials. When the Project involves installation,
construction, demolition, removal, site improvement, or similar work, the Agency
shall post, in conspicuous places available to employees and applicants for
employment for Project work, notices to be provided by the Department setting
forth the provisions of the nondiscrimination clause.

D.14 Title VI — Civil Rights Act of 1964:

m-.&‘aﬂ

a) The Agency shall comply with all the requirements 1n;p%§ed by Title VI of the Civil
Rights Act of 1964 (42 U.S.C. 2000d), 49 C.F.Rg 21, and related statutes and

regulations. The Agency shall include provi.éifo & aall agreements with third

RO

parties that ensure compliance with Title ViEof the i
C.F.R., Part 21, and related statutes and reguf%xons.

D.15 Americans with Disabilities Act

a) osed by the é;;);& and the

2%
&
D.16 Conflicts of Interest: fs‘
a) The Agency warr%[_ : &Q ly or indirectly to an
employee or6fficial-of the, Stat _ as wages, compensation, or gifts in
exchange fer acting as ficer, “employee; suﬁContractor or consultant to

connectlon“«%th any work conte‘h% ated or performed relative to

b) Tlnggency shail 1n Serti all éfgreements ggt’aed 1nto In connection with the Project
or planned tote &ncluded in any Project, and shall require
'%ontractors to 1nseﬁ in each of 1t'-ﬁsﬁbcontracts the following provision:

: it Tennessee as‘;wages compensation, or gifts in exchange for acting
as an Gﬁicer agent, ﬁergployee subContractor, or consultant to the Agency in
connéction with a ¥ work contemplated or performed relative to this
Agreement."

D.17 Interest of Members of or Delegates to, Congress (applies to federal aid
projects):

a) No member of or delegate to the Congress of the United States shall be admitted to
any share or part of the Agreement or any benefit arising therefrom.
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D.18 Restrictions on Lobbying (applies to federal aid projects):

The Agency certifies, to the best of its knowledge and belief, that:

a) No federally appropriated funds have been paid or will be paid, by or on behalf of the
Agency, to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress in connection with the awarding
of any federal agreement, the making of any fcdcral grant the making of any
federal loan, and entering into of any cooperative agfeé
continuation, renewal, amendment, or modificatién
grant, loan, or cooperative agreement.

b) If any funds other than federally approprlated éds havc:“E ;

employec=pf ongress or an
tlon with ﬁ? 18 grant, loan, or
cooperative agreement, '

LLL, “Disclosure Form obbying, CC dance with its 1gﬂ¥5ﬁct10ns.

fication %cluded in the
g sub-granits, subcontracts,
apreet ) and that all sub-
""an%@igsclose accordingly.

a) The Agepk 1| dg |
und%’ this ement. All c;gsts charged to&é’i”e Project, including any approved
. by the:«?Agency or pthéts, shall be supported by properly
eeords mvom@jﬁgreements or vouchers evidencing in
0 acceptable?-'t@ ‘the Department the nature and propriety
okthe charges. The beoks recordsy’ md documents of the Agency, insofar as they
He 4o, work performed or moﬁ%y received under this Agreement, shall be
:and made avaﬂablag;pon request to the Department at all times during
this Agreementwand for at least three (3) years after final payment is

b) Copies of these documeﬁts and records shall be furnished to the Department, the
Comptroller of the T¥easury, or their duly appointed representatives, upon request,
Records of costs incurred includes the Agency's general accounting records and
the Project records, together with supporting documents and records, of the
Agency and all subContractors performing work on the Project and all other
records of the Agency and subContractors considered necessary by the Department
for a proper audit of costs. If any litigation, claim, or audit is started before the
expiration of the three (3) year period, the records shall be retained until all
litigation, claims, or audit findings involving the records have been resolved.
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c) The aforesaid requirements to make records available to the Department shall be a
continuing obligation of the Agency and shall survive a termination of the
Agreement.

D20 Inspection:

a) The Agency shall permit, and shall require its Contractor, subContractor or materials
vendor to permit, the Department's authorized re tatives and authorized
agents of the Federal Highway Administration to u&gbect a1l work, workmanship,
materials, payrolls, records and to audit the book ky 4 >ords and accounts pertaining
to the financing and development of the Pr0J13<:15~g

b) The Department reserves the right to termmateﬁthls Agre ] for refusal by the
Agency or any Contractor, s i
access to all documents, pape

conjunction with this Agrei

(':.:’: )
aﬁi""‘

c) Section 902 of the Ame
requires that each cont;
that provides the U.S
authority to:

ent Act (Al “) of 2009
warded usmg s must ingldde a provision
omptroller. General:-and his represe%tatlves with the

)g%f its subcontractors, or
é@t that directly pertain to,
ntra;tqo subcontract; and

cer or employeeﬁo’i“ the contractor or any of its
rmment agency administering the

"(1) to exar
any Sta&gﬂor

i’égf’
- ler General=i and his representatives shall have the
rity and rights_ as prov1ded unae% Section 902 of the ARRA with respect to

ontract, which is fundedwwﬁh funds made available under the ARRA

d) Section 156(&) of the A&RA provides authority for any representatives of the
amme any records or interview any employee or officers
working on this contract The contractor is advised that representatives of the
inspector general have the authority to examine any record and interview any
employee or officer of the contractor, its subcontractors or other firms working on
this contract. Section 1515(b) further provides that nothing in this section shall be
interpreted to limit or restrict in any way any existing authority of an inspector
general.
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e) The aforesaid D.20 c) and D.20 d) language shall be included in all contracts and
subcontracts using ARRA funds.

fD.21 Annual Report and Audit:

a) In the event that an Agency expends $500,000 or more in federal awards in its fiscal
year, the Agency must have a single or program specific audit conducted in
accordance with the United States Office of Management and Budget (OMB)
Circular A-133. &,

b) All books of account and financial records shall b
Tennessee Comptroller of the Treasury or-'
representative. When an audit is required, t A §i:, with the prior approval
of the Comptroller, engage a licensed indep ungant to perform
the audit. The audit agreement } Agency and th Ked independent
public accountant shall be rm prescribed”by the Tennessee

Comptroller of the Tre
with generally accepted
Circular A-133, if appli
Recipients of Grant
Treasury.

be performed in @cordance
irds, the prov1510§§j’0f OMB
or Governm I"Units and
essee Co% jtfoller of the

(;,pqybf the audit prepared
by the Tennessﬁg_eﬁ (0 tro il t of fees for the audit
prepared by ¢ e licenssindepen —ountantf Payment of the audit fees
of the liceps fod independesif public by theAgency shall be subject to the
. e

8 relati $ees contained in theé;pmscnbed agreement form noted
i 7. fo the designated cognizant state
ent, tht,'r Tennessee Cé‘ hptroller of the Treasury, and the
a_.g’ﬂ Admlmstragd”h and shall be made available to the

aggnby, the |
é@epartment of F#
public. )

termmatlom’shall not be_ideemed a breach of agreement by the Department The
Department shall glve th Agency at least thirty (30) days written notice before the
effective terminationi'date. The Agency shall be entitled to compensation for
authorized expendltin'es and satisfactory services completed as of the termination
date, but in no event shall the Department be liable to the Agency for
compensation for any service which has not been rendered. The final decision as to
the amount for which the Department is liable shall be determined by the
Department. Should the Department exercise this provision, the Agency shall not
have any right to any actual general, special, incidental, consequential, or any
other damages whatsoever of any description or amount.
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D.23 Termination for Cause:

a) If the Agency fails to properly perform its obligations under this Agreement in a
timely or proper manner, or if the Agency violates any terms of this Agreement,
the Department shall have the right to immediately terminate the Agreement and
withhold payments in excess of fair compensation for completed services.
Notwithstanding the above, the Agency shall not be relieved of liability to the
Department for damages sustained by virtue of any breach of this Agreement by
the Agency. ) ﬁgﬁﬁ%‘%

&£

b) In the event that the Project herein described in_& Federal funds, the Agency
understands that if the Federal Highway Adgifistiifi@n, (FHWA) determines that
some or all of the cost of this project is iniggible for<¥éderal funds participation
because of failure by the Agency to adhere to federal TW#%zand regulations, the
Agency shall be obligated to epartment any
by the Agency under this a,
ineligible.

.....

c) If the Project herein describe

a;igreemﬁ:nM-%,‘a 1é Department
ten notice t6 the Agency, to
ect af3t$ own expense and

Y en%}A fthin ninety (90) days
X

oW

rovisions BeingHeld Invalid:

g N
a) Itgﬁy provision reghent is heldﬁ@ahd, the remainder of this Agreement

s=:#hall not be affected=I@such an 1nsta£fé‘€ the remainder would then continue to
rm to the terms and requirements'of applicable law.

oY

e - .
a) All words usedherein in the singular form shall extend to and include the plural. All
words useéd in the plural form shall extend to and include the singular. All words
used in any gender sh@gll"extend to and include all genders.
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D.26 Certification Regarding Third Party Contracts:

a) The Agency certifies by its signature hereunder that it has no understanding or

contract with a third party that w1ll conflict with or negate this Agreement in any
manner whatsoever.

b) The Agency further certifies by its signature hereunder that it has disclosed and
provided to the Department a copy of any and all contracts with any third party
that relate to the Project or any work funded under this Agreement.

ﬁw“?&‘:";

3 . to any work funded under
this Agreement without prior disclosure, zs«é”f su poposed contract to the
Department, :

d) The Agency hereby agrees that _fai
material breach of this Agree]
funds received from or t}
payment of all damages si

t this Agreem agld to the
result of sald each

a‘,

N

X
3

;D.27 Amendment:

a)

This Agreement may be

] en @'nt which has been
cated on the signature

iD.:.’»O Required Approvals:

a) The Department is not bound by this Agreement until it is approved by the
appropriate State officials in accordance with applicable Tennessee State laws and
regulations.
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D.31 Estimated Cost:

a) The parties recognize that the estimated costs contained herein are provided for
planning purposes only. They have not been derived from any data such as actual
bids, etc

b} In the event that the Department is made responsible in section B.1.(a) of this

Agreement for the management of the herein described Project, the parties
understand that more definite cost estimates will W oduced during project
development. These more reliable estimates will hgrovided to the Agency by the
Department as they become available. =

D.32 Third Party Liability:

2) The Agency shall assume all liability:
the construction, maintenan

ns, terms and hab%@ty limits
of the Governmental TortLi: ility ection 29-20-101, et%eq, and all

applicable laws. gg‘ég ¥
D.33 Deposits: g& Y

a} Required deposits and any
available to tl'égg’_ e

managmg gny phase of thqiam]ect the Department shall provide
» ; %ﬁ_ssaryxﬁﬁr project dev;:lopment The estimated cost for these

% If the heref descfibed project.is:funded with Congestion Mitigation Air Quality
(CMAQ) % s this section D 35 shall apply.

{:V :

1) Whereas the Agengy: understands and agrees that the funding provided
hereunder must be«i@bllgated with the Federal nghway Administration within
three years from the date of this agreement. It is further agreed that once all
requirements have been met for development of the project, the Agency will
expend the funds in a manner to insure its expenditure on a continuous basis

until the funds are exhausted. Failure to follow this process may result in a loss
of funds.

D.36 Investment of Public Funds:
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a) The facility on which this project is being developed shall remain open to the public
and vehicular traffic for a sufficient time to recoup the public investment therein as
shown below:

Amount Open to Public and Vehicular Traffic
$1.00 - $200,000 = 5 Years

>$200,000 - $500,000 = 10 Years

>$500,000 - $1,000,000 = 20 Years

r
AG

b) Projects over $1,000,000 carry a minimum 25 yearsyopeﬁo public and vehicular

traffic requirement and will be subject to individui¥s
Fs

s

dy,

S5
-

%

s

3

D.37 Voluntary Buyout Program:

a) Voluntary Buyout Program. T
period of two years begin

Oluntary Buyod @Program
with state @‘%en01es that

b) ioye_e‘ﬁho received a VBP
severance payment or an: ite ¢ a who received a
VBP severance payme E?s ual holds a controlling
c)

ces under W 1ch a return to work by a former state
Vel 2 VBP segﬁance payment as an employee or an
:'jpendent contractof of a State ncy would not be appropriate, and in such
e State may refuse Agﬁncy personnel.  Inasmuch, it shall be the
Bali v of the State to rew%w Agency personnel to identify any such issues.

d) With referencg«?to either subsec‘uon a. or b. above, a agency may submit a written
request fof a waiver of LhewVBP restrictions regarding a former state employee and
a contract with a stat%ggency that participated in the VBP. Any such request must
be submitted to the State in the form of the VBP Contracting Restriction Waiver
Request format available from the State and the Internet at:
www.state.tn.us/finance/rds/ocr/waiver. html. The determination on such a request
shall be at the sole discretion of the head of the state agency that is a Party to this
Grant Contract, the Commissioner of Finance and Administration, and the
Commissioner of Human Resources.

D.38 Federal Economic Stimulus Funding:
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This Agreement is funded in whole or part by the American Recovery and Reinvestment Act of
2009, Public Law 111-5, (Recovery Act). The Agency is responsible for ensuring that all
applicable requirements, including but not limited to those set forth herein, of the Recovery Act
are met and that the Agency provides information to the Department as required.

The Agency (and any subcontractor) shall comply with the following:

a) Federal Grant Award Documents, as applicable.

ﬁﬂ%

b) Executive Office of the President, Office of Maﬁfagemént and Budget (OMB)
Guidelines as posted at WWW, whltehouse o b/recovery_default/ , as well

at www.tnrecovery.gov).

d) The Recovery Act, inclu
8%

ursuant toé;@'us Agreement
estabjasﬁment aquarium,

%’ﬂements The Agency
ct fugds provided through this
eports%ﬁlll be made available to the

3
Ieblower Protections. An employee of
aral ﬁployer receiyTg covered funds under the Recovery
ischarged, dcm%ied or otherwise discriminated against as
isclosing, /tggludmg a disclosure made in the ordinary
course of an employee S, datles to the Accountability and Transparency
ard, .an inspector ggiferal the Comptroller General, a member of

.«:

ss a State or*Federal regulatory or law enforcement agency, a

terminate mlséonduct) a court or grand jury, the head of a Federal agency,
or their représentatlves information that the employee believes is evidence
of one or more of the following related to the implementation or use of
covered funds:

1. gross mismanagemernt,

il. gross waste,
11, substantial and specific danger to public health or safety,
iv. abuse of authority, or
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v. violation of law, rule, or regulation (including those pertaining to
the competition for or negotiation of an Agreement).

Non-enforceability of Certain Provisions Waiving Rights and Remedies or
Requiring Arbitration: Except as provided in a collective bargaining
agreement, the rights and remedies provided to aggrieved employees by
this section may not be waived by any agreement, policy, form, or
condition of employment, including any predispute arbitration agreement.
No predispute arbitration agreement shall bﬁg}ld or enforceable if it
requires arbitration of a dispute arising ouﬁﬁhis séction.

Requirement to Post Notice of Rights __'éd £
subcontractor shall post notice ofgthe right
under Section 1553. (Refer to Section®,.553 of ths
Reinvestment Act of 200! ] 11-5 located
for specific requiremsg
notices.)

fedies: The Agency and any
fid remedies as required
grican, Recovery and
¥v.recovery.gov,
i language for the

and prescri

bility Offices, e Agency
d his re% gdentatives are

(4) Section 902 —
shall provide
authorized:

i.

AR

r any,.“'gfai s subcontractors,

transé;ons relating to, this
e

gV

o Y

Iﬁpk()_ﬁé%f the Agency or any of its

h tr_g.__'ﬂfsﬁc*tions.

appropriate, aB¥concerns raisgﬁ}ﬁy the public about specific investments
. using such tl;ﬁds made av: ilable in the Recovery Act. In addition, the
- nfindings of “such reviews along with any audits conducted by any
' %gect%; general of fu‘gdés made available in the Recovery Act, shall be
o§ted” on the inspé?:’fb""r general’s website and linked to the website
esqt?ﬁished by Rg@g?vgry Act Section 1526, except that portions of reports
may be redacted t the extent the portions would disclose information that
18 protected:fgg}fﬁ’ Fpublic disclosure under sections 552 and 552a of title 5,
United Statés:Code.

(6) Section 1515 — Access of Offices of Inspector General to Certain Records
and Employers. With respect to this Agreement, any representative of an
appropriate inspector general appointed under section 3 or 8G of the
Inspector General Act of 1978 (5 U.S.C. App.), is authorized:
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i. to examine any records, of the Agency or any of its subcontractors,
that pertain to and involve transactions relating or pursuant to this
Agreement; and

ii. to interview any officer or employee of the Agency or any
subcontractors regarding such transactions.

(7) Section 1606 — Wage Rate Requirements. All laborers and mechanics

employed by pursuant to this Agreement shalfbf: _paid wages at rates not
less than those prevailing on projects of a gharactét similar in the locality
as determined by the Secretary of Labor.if cordance with subchapter 1V
of chapter 31 of title 40, Uniteds#St 88 ode. All rulings and
interpretations of the Dav;s-Bacorﬁfct and eliited acts contained in 29

CFR 1, 3, and 5 are heréin incd‘ by reference.

: hysmaF?ln nature (including
orming the workgﬁia trade),
e term labor et mechanic
¢ case of, racts subject
dards , Aet, watchmen or
P Y

more subcontracts for any of the services
, each subcontract shall contain provisions
the subcontractor all requirements set forth in this

Agreement Section D.38¢*Federal Economic Stimulus Funding.”
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IN WITNESS WHEREOF, the parties have caused this instrument to be executed by their
respective authorized officials on the date first above written.

SHELBY COUNTY STATE OF TENNESSEE
' DEPART MENE‘ bF‘TRANSPORTATION
By: By:
Mayor Date
APPROVED AS TO
FORM AND LEGALIT

hY
ohn Reyibﬁid Date

Gene q‘_l(wi’ounsel

Revised 07/07/0%



ARRATIP

Revised EXHIBIT “A”

CONTRACT No.: 090087
PRO]ECT IDENTIFICATION NoO.: 1 12658.00
FEDERAL PROJECT NO: ARRA-STP-M-9409(135)

ProjecT DescrIPTION: Resurfacing Hacks Cross Road From the Mississippi State Line to near Memphis City
Limits; Houston Levee Road; From Wolf River Bridge to Wolf River Parkway; Walnut Grove Road; From
Rocky Point Road to Houston Levee Road; Crumpler Road, From Lake Valle Mfﬁ to State Line;Ross Road,

from Holmes to near Ross Cove; Raleigh Millington Road from Loosahatchﬁa’Rlver to near Millington City
Limits;

iCHANGE IN COST: Cost hereunder is controlled by the availability of Amegian § 2
{ARRA) funding. Increases in cost must be approved in advance by the : EfsL also be included in the TIP.

TYPE OF WORK: RESURFACING

PHASE FUNDING SOURCE ESTIMATED COST
CONST ARRA ;2 405,445.00
OVERSIGHT ARRA

!g,s 18,000.00

of the available Amerlcan Recovery and Reinwve
ruled ineligible at any time by the Federal Hig
Act of 2009 Funding is adjudged available -
expenditure of these additional funds.

PERIOD OF AVAILABILITY AND EXPENDITU
obllgated w1th the Federa] nghway

if the use of & % federal funds is
ican Reco “and Reinvestment
i is contract for the

: undg_}%pinded hereunder must be
ntly established as March 2,

; : r'the date of availability must be
funded with other federal funds.6f with local T ' othcr g;gderal funds are used, it will pay the

provide reimbursement fogsp O it expenditures ir:cmgd after September 30,
¥ | be the respor?ﬁblllty of the Agency :

CERTIFICATIONS: |
law or regulation

1;-

-d-“?'

WORKZONE y
httD /loos

IREMENTS: The Agency:

g/wz/resources/policy.hiin in the implegy fuatlon of the herein-described project. The Agency
implement these policies can resultigg *loss of funding.

S mer1can Recovery and Reuﬁéstment Act of 2009



